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The Honorable Agatha Mergenovich "““”m“m ................... Filed 1426 s "
Secretary iy o
Interstate Commerce Commission 0CT 16 1980 -8 15 M L
12th and Constltutlon Avenue, N.W. . I o oo
Room 2215 =

INTERSTATE =03
R AL b.C. 20423 COMMERCE COMMISSION

Re: The Security Agreement, dated October 8,
1980, made by Pittsburgh and Lake Erie
Railroad Company to the Manufacturers
Hanover Trust Company, 350 Park Avenue,
New York, New York

Dear Madam Secretary:

Pursuant to 49 U.S.C. §11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
hrewith on behalf of Manufacturers Hanover Trust Company for
filing and recordation counterparts of the following document:

Security Agreement between Pittsburgh and
Lake Erie Railroad Company and the Manu-
facturers Hanover Trust Company, dated

s October 8, 1980 for the purpose of securing
- Manufacturers Hanover Trust Company for

: advances, loans, and extensions of credit

) to Pittsburgh and Lake Erie Railroad Company
\}\) made by such bank, the security consisting
of equipment described in Schedule I annexed
to such Security Agreement.

The names and addresses of the partles to the afore-
) said Security Agreement are as follows:
—

Borrower:
Pittsburgh and Lake Erie Railroad Company

Pittsburgh and Lake Erie Terminal Building
Pittsburgh, Pennsylvania



Thé Honerable Agatha Mergenovich
Interstate Commerce Commission
October 16, 1980

Page Two

Lender and Secured Party:

Manufacturers Hanover Trust Company
350 Park Avenue
New York, New York

Please file and record the document referred to in
this letter and index such document under the names of the
Borrower and Lender set forth above.

consists of all of the equipment described 1n Schedule I attach-
e resescrers.

The equipment covered by the aforémentioned Agreement \
ed to the Security Agreement.

Enclosed is our check in the amount of $50.00 for the
required recordation fee. Please accept one copy for recordation
of the Security Agreement and stamp the additional copy with
your recordation number and return it to the delivering' messenger
along with your fee receipt addressed to the undersigned. Thank
you for your consideration in this matter.

Sincerely,

SIMPSON THACHER & BARTLETT

Counsel for Manufacturers
Hanover Trust Company

HH:dd

Enclosures
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OFFICE OF THE SECRETARY

Harry Heller
Simpson Thacher & Bartlett
1666 K. Street,N.W.
Washington, D.C. 20006

The enclosed document {s) was recorded pu}suant tc/the prqyi-
l

Dear = gy,

sions of Section 11303 of the Interstate Commerce Act 49 'U. S\C\
} .
\

11303, on 10/16/80 at 3:15pm , and assfgped\re— '\\
recordation number (s). 12317 'i :
: sinceﬁely ycﬁrs,% ‘/
/l /“\ } \/
/iw%}gl‘;’?““w\d
Mergeriovich

" Agatha L
Secretary, ,\
\

Enclosure(s) ‘ . / \
l
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- ) ATL MANUFACTURERS HANOVER. TRUST COMPANY
. , SECURITY AGREEMENT 0CT 161980 -3 15 pMm

EQUIPMENT INTERSTATE COMMERCE COMMISSION

In_consideration of advances, loans and extensions of credit whether heretofore or hereafter made to or for the account or benefit of
THE PITTSBURGH AND LAKE ERIE RAILROAD COMPANY
{"Company”} by Manufacturers Hanover Trust Company (“‘Bank’’), whether alone or in conjunction with another or others and/or the granting to or for
the account of Company, extensions, forebearances, modifications or renewals thereof, as Bank, in its sole discretion may deemn advisable, and for other
good and valuable consideration, the receipt of which is hereby acknowledged, Company does hereby agree with Bank as follows:

ARTICLE | — DEFINITIONS

All words and terms used in this Agreement shall have the meanings as set forth in the following sections and where not otherwise defined
herein shall be deemed to have the meanings as accorded to them in the New York Uniform Commercial Code, as amended from time to time.

SECTION 1.1 “Agreement” shall mean this Security Agreement as the same may be from time to time amended or modified, and any and all other
documents and instruments now or hereafter to be executed and delivered in conjunclion herewith,

SECTION 1.2 “Collateral Security’ shall mean and include all “Equipment’’ (as hereinafter defined), and any and all other property of Company
upon which Bank may now have or may hereafter acquire a security interest.

SECTION 1.3 “Equipment” shall mean and include aft EARER BN KNRT PIX BT BN FFNSE SRS B KWK XA THHe0 KoK NN MO B X XN 3 XA
BUHSTHASTAEI] BN XUH T M AN ALK B wherever located, and in any additions and accessions thereto, substitutions therefur,
replacements thereof, and in the proceeds of any of the foregoing.

SECTION 1.4 “Obligations’ shall mean any and all liabilities and obligations of Company to Bank of every kind whether arising under this

Agreement or otherwise, however evidenced and whether now existing or hereafter incurred, originally contracted with Bank alone or
with another or others, secured or not secured, direct or indirect, matured or not matured, absolute or contingent, now due 'or hereafter 1o become due
{including without limitation, any and all costs and attorney’s fees incurred by Bank in the coliection, whether by suit or by any other-means of any of
the Obligations hereunder) and any extension or renewals of any of the foregoing. )

ARTICLE 1l — SECURITY INTEREST

As collateral security for the prompt and unconditional payment of the Obtigations, Company does hereby assigt., pledge, and grant to Bank 3
security interest in and to the Equipment and agrees that such security interest has attached and shall continue until terminated by a written agreement
executed by Bank, notwithstanding the fact that there may be no Obligations outstanding from time to time. in order to further secure the payment of
the Obligations, Bank is hereby granted a continuing lien, security interest and right of set-off in and to all property of Company, and the proceeds
thereof, now or hereafter actually or constructively held or received by or for Bank for any purpose, inciuding safekeeping, custody, pledge, transmission
and collection, and Bank shall have a continuing lien and/or right of set-off for the amount of any of the Obligations upon all of Company's deposits
{general and special) and credits with Bank. Bank is hereby authorized at any time or from time to time KREEXHKEINIHEK X 1o apply all or part
of such property, deoosits or credits to the payment of any of the Obligations in such amounts as Bank may elect in its sole and absolute discretion,
N HPKNK BIE RS KA 6 Y BN ESAX InIHDIN KK S XOUKBIIEXII K KA XBEXOEH B KSeHIF H K 10 K B dotme nogz o 236 I 0CXX

\ ARTICLE !l - COVENANTS OF COMPANY

SECTION 3.1 Payment of Obligations. Company shall pay or otherwise satisty the Obligations, as and when any of the same sha!t become due 2:.;
payable, whexher by acceleranon or otherwise,

SECTION 3.2 Maintenance of Collateral Security Generally. Company shall continually take such steps which are necessary and prudent 10 protect
the security interest of Bank in the Collateral Security, including but not limited to the following:

(a) maintain the Equipment in good operating condition and repair; ' reasonably

{b) keep and maintain books and records relating to the Collateral Security, in a form and subs(ancelsatisfaclorv to Bank, and at its
principa! place of business, and will not remove the same without the written consent of Bank;

{c) Defend the Collateral Security at its own expense, from all claims and demands of all other persons;

{d) Deliver 1o Bank promptly upon its request all certificates, schedules, lists, invoices, bills of lading, documents of title, original
purchase orders, receipts, chattel paper, instruments or other items relating to any of the Collatera! Security;

(e} Make, stamp or record such entries or legends on any of Company’s books and records relating to the Collateral Security as
Bank shall request from time to time, including without limitation, notation of the security interest of Bank on any certificates of title or
other evidence of ownership outstanding with respect thereto;

(f) Post notices upon the Equipment or in or about designated areas where the Equipment may be kept or used, as Bonk shail
request;

(g) Delend the Collateral Security against any and all claims or demands of third parties at any time claiming an interest in any of
the Collateral Security;

(h) Promptly notify Bank of the existence of any claims, liens, security interests, rights or other encumbrances which may be or
become adverse 10 the interests of the Bank in any of the Collateral Security;

(i} Notify Bank in the event of a material loss or damage to the Collateral Security or of any material adverse change in Company’s
financial condition, business affairs or with respect to any of the Collateral Security, or of any other occurrence which may materially or
adversely effect the security interest of the Bank therein;

(i) Pay all expenses incurred with respect to the purchase, delivery, use, repair or other handling of the Collateral Security as well as
all taxes which will or may become a lien on the Collateral Security promptly when due;

{k} Keep the Collateral Security from becoming fixtures unless the Collateral Security or any part thereof is presently classified as
such; and .
r*railread equipment described in Schedule I annexed: herets:o
%% after it shall have demanded payment of the Obllgatlons
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H
LA R (1) Keep or cause to be kept on all of the Collateral Security insurance of such 3 kind, against such risks and in such amounts as is

required in accordance with sound business practices by companies engaged in the same or similar business and upon request of Bank, name
-y Bank. as the loss payee thereo!; and

. - (m) Execute and deliver to Bank upon Bank's request such other and further documents, instruments or writings which Bank may
. require in order to effectuate or protect its security interest in the Collateral Society; and

. {n) Give Bank at least 30 days prior written notice of any change in Company’s principal place of business, its chief executive
office or the place where Company maintains any Equipment as stated in Article Vil hereof.
SECTION 3.3

Expenses of Bank. Company shall reimburse Bank for any and all reasonable costs and/or expenses which Bank mav'incur or suffer
from time 1o time with respect to the preservation of the Collateral Security, the implementation of this Agreement, and the
enforcement of the rights of Bank hereunder (to the extent as hereafter set forth), and with respect to the Collaterat Security, including without
limitation, to reimburse Bank tor all filing, recordation or attorneys’ fees and other disbursements incidental thereto.

SECTION 3.4 Inspection of Books and Records. Company shall at all reasonable times allow Bank or its representatives access 1o such books and

records of Company and 10 the Collateral Security, for the purpose of examination, verification, copying, as well as for such othe:
purposes as Bank may reasonably require or otherwise permitted under the provisions of this Agreement.

ARTICLE IV — REPRESENTATIONS AND WARRANTIES OF COMPANY

Company represents and warrants to Bank and it shall be deemed to continually do so, 50 long as this Agreement shall remain in force, and
except as otherwise provided in Article V!l hereof, that:
SECTION 4.1 Company has and will at all times have good and merchantable title 10 the Equipment and will at all times keep the Equipment free

and clear of all tiens, encumbrances, secur_ity interests and of rights or claims of others therein, except for the lien granted or 10 be
granted to Eank hereunder.

SECTION 4.2 This Agreement grants to Bank a valid and continuing lien on and security interest in the Equipment free and clear of all other liens,
encumbrances, security interests and rights of others effective as against creditors of and purchasers from the Company RIBAL RGOS
BAK BXXH K MY BIGEEAK B HORB KD K EIK 0EE JES R MM 2 5 HHH K HIXEN 255 oM B8 Xar RN GENRRC N O 56 19 M AL 0TI A I KT OTK 3K IX XBGK
WEORHX:

SECTION 4.3 Company has the right to pledge, sell, transfer and create a security interest in the Collateral Security.

SSCTACNE R %X X X X RDEXEIG K10 XK X RIXIEXREN K XIXEOTIH NP MAACH N 200e X3 320 Pk sf X I RIS H00x Mk of R e T K oS Do R0 0iaces 1ok Re st Sk
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SECTION 4.5 The Equipment does not comprise a part of Company’s inventory and that it is not held or will be held by Company for sale or¥xx
leazs:

SECTION 4.6 Comparny is duly oroanized and validly existing and is in good standing under the laws'opﬁk‘§§mggxgmim;§%

XHMX has the power 1o Own its assets and to transact the business in which it is presently engaged and to grant to Bank the
security interest in the Collateral Security as herein provided, ) '

SECTION 4.7 Company is authorized and empowered to enter into this Agreement, o implement and carry out the provisions hereot and to take
all necessary actions, corporate or otherwise, with respect thereto.

ARTICLE V - EVENTS OF DEFAULT -
Any of the foliowing events or occurrences shall constitute an “"Event of Default”” under this Agreement:

tal Delault in the punctual payment of any sum payable upon any Obligations or Coltateral Security;

{b} Failure of Company 10 perform any agreements contained herein or in any other agreement, Promissory note or Otherwise,
executed and delivered 10 Bank;

lei  With respect to Company or any maker, endorser or guarantor of, or any other party to the Obligations or Collateral Security
leach of whom, including Company, 15 included in the term “them’ as used in this paragraph) to wit: detault with respect to any hiabilities or
obhigations 10, or agreements with, Bank: death; dissolution; death of any member of a partnership included in the tc m “them’’; insolvency:
commission of an act of bankruptcy; calling of a meeting of any creditors; making, or sending a notice of an intended bulk transier; granting a
securtly interest in any RIORRRKORIM&ARKCollateral Security; suspension or liquidation of usual business; failing after demand, 1o furnish Bank
with any financial information or to permit Bank to inspect books or records; making any misrepresentation to Bank in obtaining credit; failing
10 pay or remit any tax when assessed or due; failing 10 pay when due any obligation to others; filing of a voluntary or involuniary petition
under any provision of the Federa! Bankruptlcy Act or amendments thereto; application for appointment of a receiver or liquidating agent or
similar persan; entry of 3 judgment against any of them; issuance of an order of attachment against any of their property; commencement of
any proceeding for enforcement of a money judgment; failure of any of them at any time to comply with Regulation U of the Federal Reserve
Board: or if, at any time, in the opinion of Bank, the financial responsibility of any of them shalli become impaired.

ARTICLE V! — RIGKHTS OF BANK

SECTION 6.1 General Rights. The rights of Bank shall at all times be those of a secured party under the New York Uniform Commercial Code and
without limiting the generality of the foregoing, Bank shall have the additional rights set forth in this Article.
SECTION 6.2 Rights Upon Default. Upon the occurrence or continuance of any Event of Default hereunder, Bank may:

ta} declare the Obfigations or any of them forthwith due and payable, whereupon the same shail become immediately due and
payable without presentment, demand, protest or other notice of any kind, all of which are expressiy waived, notwithstanding anything to the
contrary contained in any instrument evidencing any of the Obligavions;

(b} foreclose the security interest created herein as 10 any Collateral Security by any available judicial procedure, or 10 take
possession of the Collateral Secunity without judicial process and, without liability for trespass, enter any premises where the Collatera!
Security may be located for the purpose of taking possession or removing the Collateral Security, and generally, to exercise any and all rights
afforded 10 a secured party under the Unmiform Commercial Code or other applicable law;

{c) sell directly or indirect!y or otherwise dispose of all or any part of the Collateral Security either at public or private sale or at a
broker's board or elsewhere, for cash or for credit with or without warranties or representations and upon such terms and conditions, all as the
Bank or it3 agent i its sole discretion deemns advisable and the Bank shall have the right 10 purchase at any such sale;

{d} require the Company to assemble the Collateral Security or any part thereof and 10 make it available to the Bank or its agent at
2 location{sl which the Bank shall select, whether at the Company’s premises or elsewhere and 10 make available 10 the Bank, without rent, all
of the Company’s premises and faciliies for the purpose of the Bank taking possession.or removing or putting the Coliateral Security in saleable
or cisoosable form.
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SECYION 6.3 ° Realization Upon the Collateral Security. In the event Bank shall sell any of the Collateral Security 1o satisfy all or any part of Yhe
. Obligations, Bank may dispose of the Coliateral Security in whole or in part at public or private sale, and any notice required 10 be

givén shall be given in accordance with Section 7.4 at least five {S) days before the proposed sale, which such notice the parties hereto agree shall be

reasonable, Brovided, however, that Bank need not give such notice with respect to Collateral Security which consists of stocks, bonds or other simitar

securities or is of a kind which is perishable or threatens to decline speedily in value. Company shall remain liable for any deficiency.

SECTION 6.4 - Expense of Collection and Sale. Company agrees to pay all costs and expenses incurred by Bank in enforcing, collecting or realizing

upon the Obligations or the Collateral Security, including but without limitation, reasonable attorneys’ fees equal to 15% of the
Obligations outstanding. .

SECTION 6.5 Financing Statements. Where permitted by applicable law, Bank is authorized to file financing statements relating to the Collateral
Security without Company’s signature thereon and at the expense of Company.

ARTICLE Vil - MISCELLANEOUS

Waivers. Company expressiy waives notice of non-payment, demand, presentment, protest in relation to the Obligations or the
Collateral Security. No delay or omission of Bank in exercising or enforcing any of its rights, powers, privileges, options or remedies
under this Agreement or any other agreement or promissory note between Bank and Company shall constitute a waiver thereof, and no waiver by 8ank of
any default by Company shall operate as 3 waiver of any other default. Except for the terms and provisions of any promissory notes or other security
agreements now existing or hereafier executed and delivered to Bank by Company, such terms and provisions being specifically deemed to be in addition
to and not in derrogation of the terms and provisions hereof, this Agreement constitutes the entire understanding between Company and Bank with
respect 0 the subject matter hereof and supersedes all prior written or oral communications or understandings. No term or provision of this Agreement
shall be waived, altered or modilied except in writing signed by the parties hereto. All rights and remedies of Bank under this Agreement shall be
cumulative and not alternative or exclusive and may be exercised by Bank at such time or times and in such order as Bank, in its sole discretion, may
determine and are for the sole benefit of Bank and the exercise or failure 10 exercise such shall not resulit in liability to Company or others except in the

event of willfu) misconduct or gross negligence by Bank, and in no event shatl Bank be liable for more than it actually receives as a resuit of the exercise
or failure 10 exercise such rights and remedies.

SECTION 7.1

SECTION 7.2 Successors and Survival. This Agreement shail be binding uoon and shall inure to the benefit of the respective parties hereto, their
successors and assigns, and shall remain in force and effect until terminated as to future transactions by written agreement of the

parties. All representations, warranties and covenants contained herein or in any other agreement between Bank and Company shall survive the execution
hereof and thereof and the granting of toans or advances pursuant hereto or thereto.

SECTION 7.3 Litigation and Governing Law. In any litigation whether pursuant hereto or otherwise in which Company and Bank are adverse
parties, Company and Bank waive trial by jury and Company waives the right to interpose any set-off or counterclaim of any nature

or description against Bank, and Company further agrees that this Agreement shall be governed, construed and enforced in accordance with the laws of
the State of New York.
SECTION 7.4 Notices. Any notice to Bank shall be deemed effective only if sent to and received at the branch, division or department of Bank

conduciing the transaction or transactions hereunder. Any notice to Company shall be deemed sufficient if sent 1o Company at its
last known address appearing on the records of Bank. '

SECTION 7.5 Headings. The headings of Articles and Sections in this Agreement are for convenience only; they form no part of this Agreement and
: shall not aftect its interpretation.

SECTION 7.6 Severability. 1f any provision of this Agreement shall be or Become illegal or unentorceable in whole or in part tor any reason
whatsoever, the remaining provisions shall nevertheless be deemed valid, binding and subsisting.

ARTICLE Vil — ADDITIONAL PROVISIONS

SECTION 8.1 Location 6f Collatéral Security. The Company covenants and agrees that, '
until satisfaction in full of the Obligations, it will not remove or
permit the removal of the Collateral Security from the United States
of America; provided, however, that the aforesaid restriction shall not apply
“to Collateral Security not exceeding 5% of the total number of units *
SECTION 8.2 Place of Business. The Company represents and warrants that its
principal place of business is at P. & L.E. Terminal Building,
Pittsburgh, Pennsylvania.

* of Equipment comprising Collateral Security which may be located
from time to time in Mexico or Canada.

IN WITNESS WHEREOF, this Agreement has been executed this 8th day of October . 1980

BY:

Vice P¥esident {Titte)
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State81 New York
- <

- SS.:
County of

On this ~ day of . . 197 , befc-e me personally appeared

to me known and known to me to be the members of the partnership of

mentioned and described in and which executed the foregoing instrument, and the said members duly acknowledged to me that they executed said
instruments for and on behalf of and with the authority of the said firm of

for the uses and purpose therein mentioned.

Notary Public

Corporate Acknowledgment

State of BXX¥dXPennsylvania

SS.:
County of

Allegheny

day of ' October .19 80 , before me personally came

On this
8th Hugh P. Nesbitt

10 me known who, being duly sworn, did depose and say that he resides at 444 Brooks Road Wexford PA 15090
s

thatheisthe  Vice President of The Pittsburgh and Lake Erie Railroad Company

the corporation described in and which executed the above instrument; that he knows the seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and: that he signed his name thereto by like order.

Notary Pubtic

CAROLE MELLE, NOTARY PUBLIC
PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES MAR.‘21,-1983
Member, Pennsylvania Association of tha‘(ies

e
O
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this 19th day of November, 1980, before me
personally appeared Roger Marvinney, to me personallzl/’%ksl+
known, who, being by me duly sworn, says that he is Vi
President of Manufacturers Hanover Trust Company and that
he is duly authorized to sign the foregoing instrument on
behalf of said banking association, and he acknowledges
that the execution of the foregoing instrument was the free
act and deed of said banking association.

ULt

Notary P

My commission expires:

NomaY:mSLp" ~0DE

STATE
No, o
%u’ahhed in lN %’394 900 o o
S§
on Exp March C31()J nt1y982

Co
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